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CERTIFICATE OF INCORPORATION OF
UNOCAL CORPORATION

FIRST The name of this cprporahon 1S:
3 ' ' UNOCAL CORPORATION

SECOND. The name ang address of the registered agent of the corporation n the Stata of
Delaware 1§

AN

PP

The Corporation Trust Compar.y
100 West Tenth Street
wilmington, New Castie County, Delaware

THIRD The pu/pose of the corporaton 1s to engage in any lawful act ot aciwity for which
co-poratons may be orgamized under the General Corporation Law o! Delaware
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FOURTH The total amount of capital stock which this corporation has the authornity 10 ssue is
& 260.000.000 shares of common stock $1 00 par value per share

s? FIFTH The name and maiing address o! the incorporator of the corporaton is as tollows:

5 Name  Malling Address

L George C Bond PO Box 7600 .

! L0s Angeles, California 90051

5 SIXTH New bylaws may be adopted or the bDylaws may be amended or repealed by a vote of
3 seventy-hve percent of the outstanding stock of the ccrporation entitied to vote thereon Bylaws may
) also be adopted, amenoed or repealed by the Board of Directors as provided or permitied by law:
3 however, any bylaw amendment adopted by the Soard of Diectors increasing of reducmg the
2 authonzed number of drrectors shall require a resolution agopted by the affirmative vote ot nol less
B than seventy-five percent of the directors '

3 .

% SEVENTH: The number of directors which shall constitute the whole Board of Drectors of the
corporation shall be as specified in the bylaws of the corporation. sunject to the prowvisions of Article

SIXTH hereo! and this Article SEVENTH The board 1s dnided into three classes, Class I, Class Il and
Class it Such classes shali be as nearly equal in numper of direclors as possible Each drector shall
serve ‘or a lerm ending on the thrd annual meeting follomng the annual meeting at which such
arector was elected; provided. however that the directors first elected to Class ! shalt serve tor a
term ending on th= annual rmeeting next following the end of he calendar year 1983. the directors first
elected to Ciass #1 ar serve tor a term ending on the second annual meeiing next following the ena
of the calendar year 1383, and the drectors first elected to Class It shall serve tor a term ending on
tne thed annual meehng next tollowing the end of the catendar year 1383 Th.. ‘oregong notwith-
standing. each diector shall serve unt! his successor shall have been duly elected and Quahfeq.
. unless ne shall resign, become disqualthed disapied o’ shall otherwise be removed

At each annual election, the dweclors chosen (0 succeed those whose tlerms then expire shall be
of the same class as the directors they succeed. unless. by reason of anynter.ening ch ~7es i the
authorized number of directors. the Board shall designate one or more arectorshios whose .2rm then
expres as Jrectorships of another 2lass 0 orger more neary (o achieve 2quarly of numper ot
cireciors among the classes
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Notwithstanding the rule that the *hree classes shall be as nearly equal in number of drectors as
possible, in the event ol any change in the authonzed number of directors each director then
continuing to serve as such shall nevertheless continue as a drector of the class ol which he is a
member unti the expiration of his current term, or his pror death, resignation or removal i any newly
created directorship may, consisten! with the rule that the three classes shall be as nearly equal in
number or directors as possible, be allocated 1o one or two or T ore classes, the Board shall aliocate
it o that of the available ciasses whose term of office 1s due to expire at the earhes! date !ollowing
such allocation.

EIGHTH: The affrmative vote ol the holders of not less than seventy-five «percent of the
outstanding stock of the corporation enttied to vote shall be required tor approval if (1) this
corporation merges of consolidates with any other corporation i such other corporaticn and s
affihates singly or in the agyregate are dwectly or indwectly the beneficial owners of more than ten
percent (10%) of the total voling power of all outstanding shares of the vobng stock of! this
corporation {such cther corporalion being herein referred to as a “"Related Corporation’), or it (2) this
corporation sells or exchanges all or a substanhal part of s assets 1o or with such Relaled
Corporation, or if (3) this corporation issues or delivers any stock or other secunihes of its issue in
exchange or payment for any propertes or assets of such Related Corporation or securities issued by
such Related Corporation. or in a merger of any affkate ol this corporation with or mnlo such Related
Corporation or any of its affihates. provded, however, thal the toregoing shall not apply to any such
merger, consolidation, sale or exchange, or issuance of dehvery of stock or other secunbes which
was (i) approved by resolution of the Board ol Drectors adopted by the affirmative vote ot not less
than seventy-five percent of the drectors prior to the acquisition ot the benefcial ownership of more
than ten percent (10%) of the total vcang £ower of all outstanding shares of the voting stock of the
corporahon py such Reiated Corporshion and its affihates. nor shall it apply 1o any such transaction
solely between thes corporaticn and anotner surporaton hity percent (S0%) or maore of the votng
stock of which 1s owned Dy this corporatior +or the purposes hereot, an “affikate’ 1s any pe2rson
(ncleding 8 corporation, parnership, trust, estate or ndmdual) who airectly, or ndwectly twough one
or more intermediaries, controls, or 18 controlled Dy, ¢ 1S under common control with, the person
specfied 'Control” means the possession, directly or indwectly. of the power 1o direct or cause the
drection of the managemen! ang poicies ot a person, whether through the ownership of vobng
securities. by contract. or otherwise, and in computi'g the percentage of outstanding voling stock
beneficiaity owned Dy any person the shares outstandirg and the shares owned shall be deiermined
as of the racord date fixed to determine the stockholders enttied to vote or express consent with
respec! 1o such proposal The stockhoiger vote, it any, required lor mergers, consohdahons, sales or
exchanges of assels or issuances of steck ¢r other securiies not expressly provided for »n thus Article,
shall e such as may be requirea by apphcable law A “substantial part” of the corporation’s assels
shal' mean assets comprising more than ten percent of the book value ot tar markel value of the totai
asse!s ¢! the corporation and its subsidianes taken as a whole

NINTH No action shall be taken by the stockholders easept at an annual or special meetng of
stcckhoigers No acton shall be laken by stockholders by written consent

TENTH Srecial meetings of the stocknhoiders of the corporaticn for any purpose of Durpcses
mav be calied at any tme by the Boarg o! Drectors. or by a majonty ot the members of the Board ot
Crectors. or by a committze of the Boara of Directors which has been duly cesignated by the Boarc
ol Drectors and whose powers and authonty. as provided in a resolution of the Board of Owectors or
n the by-laws of the corporation, :nciude the power to call such meetings. bui such special meetngs
may not te called by any other person or persons, provided. however *hat i and '0 fre extent thal
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any special ‘neeting of stockhoiders may be callegd by any other person or percons specified in any
prowisions ¢! this Certitzate ot Incorporation ot any amendment thereto, then such spec.al meeting
may also b2 calied by {ae person or persons. n the manner. at the imes and for the purposes so
specihed.

ELEVENTH The corporation reserves the nght to amend, after, change or repeal any provision
contanad in thus Certihcat2 of Incorporation, in the manner now or hereatter prescrnbed by statute.
and all ngh's conferred on stockholders heremn are granted subject to this reservahion. Notwithstand-
ing the foregoing, the proviuons set forth in Articles SIXTH, SEVENTR, EICATH, NINTH. TENTH anc
this Articie SLEVENTH may not be repealed or amended in apy resp ' unless such repeal or
amendment s approved by e affirmative vole of the holders ot not less than seventy-hve oeff‘ent of
the total voling power of all »utstanding shares of voting stock of this corporation.

THE UNCERSICGNED, benj the incorporator hereinbefore named, for the purpose of torming a
corporahon to 3o business boh within and without the State of Delaware. andg in pursuance of the
Detaware Gereral Corporation .aw, does hereby make and fle this cetificate
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State of Delaware’
Secretary of State
) Division of Corporations
Delivered 02:07 PM 08/10/2005
CERTIFICATE OF MERGER FILED 02:05 PM 08/10/2005

OF SRV 050659888 - 3949135 FILE
UNOCAL CORPORATION
WITH AND INTO
BLUE MERGER SUB INC.

(Pursuant to Section 251
of the General Corporation Law of the State of Delaware)

Blue Merger Sub Inc., a Delaware corporation, hereby certifies that:

1.

The name and state of incorporation of each of the constituent corporations is as
follows: ‘

a. Blue Merger Sub Inc., a Delaware corporation; and
b. Unocal Corporation, a Delaware corporation.

An agreement and plan of merger, as amended (the “Agreement and Plan of
Merger”), has been approved, adopted, certified, executed and acknowledged by each
of the constituent corporations in accordance with Section 251 of the General
Corporation Law of the State of Delaware.

The name of the surviving corporation is Blue Merger Sub Inc., a Delaware
corporation (the “Surviving Corporation”).

The Certificate of Incorporation of Blue Merger Sub Inc., as in effect immediately
prior to the merger, shall be the Certificate of Incorporation of the Surviving
Corporation.

At the time of the merger, Article I of the Certificate of Incorporation of the
Surviving Corporation shall be amended to state:

The name of the corporation is Unocal Corporation.

The executed Agreement and Plan of Merger is on file at the office of the Surviving
Corporation at 6001 Bollinger Canyon Rd., San Ramon, CA 94583.

A cbpy of the Agreement and Plan of Merger will be furnished by the Surviving
Corporation, on request and without any cost, to any stockholder of any constituent
corporation.

IN WITNESS WHEREOF, Blue Merger Sub Inc. has caused this Certificate to be signed as of
this 10" day of August, 2005.

10884952v1

y By: LZ{&/CAQQZ@?

Name: Kimberley/ C. Schafer
Title:  Assistant Corporate Secretary




Delaware ...

‘Zﬁe ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "UNOCAL CORPORATION" HAS FILED
THE FOLLOWING DOCUMENTS :

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
MARCH, A.D. 1983, AT 2 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF MAY, A.D.
1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
MAY, A.D. 1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF MAY, A.D.
1987, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTH DAY OF FEBRUARY,
A.D. 1990, AT 12 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTH DAY OF MAY, A.D.
1990, AT 9 O'CLOCK A.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
JULY, A.D. 1992, AT 1:40 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
JULY, A.D. 1992, AT 1:41 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FOURTH DAY OF

Jeffrey W. B:IIock, Secretary of State
AUTHENTNCATION: 8845171

DATE: 06-20-11

2005071 8340
110738073

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Delaware ... .

The First State

JULY, A.D. 1992, AT 12 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY Of
JULY, A.D. 1999, AT 12 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE FIRST DAY OF OCTOBER, A.D.
1999; AT 3 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTH DAY OF
JANUARY, A.D. 2000, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTY-FIRST DAY OF
JANUARY, A.D. 2000, AT 9 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE THIRTY-FIRST DAY OF JANUARY,
A.D. 2000, AT 9:05 O'CLOCK A_M.

CERTIFICATE OF MERGER, FILED THE TENTH DAY OF AUGUST, A.D.
2005, AT 2:05 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "UNOCAL CORPORATION".

SO S

Jeffrey W. Bullock, Secretary of State T
AUTHENTYCATION: 8845171

DATE: 06-20-11

2005071 8340
110738073

You may verify this certificate online
at corp.delaware.gov/authver.sh
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